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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

AR FORM D

NOTICE OF SALE OF SECURITIES ‘ ! .
03039970 » PURSUANT TO REGULATION D, D(C 0 K/Q@

SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

Name of Ollering  ([L] check il this is an amendment and name has changed, and indicate change.)
Prime Land, LLC

Filing Under (Check box(es) that applyy: ] Rule 504  [[] Rule 303 Rule 506 [T Section 4(6) L TULOE

Type of Filing: BJ Now Filing  [[] Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer (L check if this is an amendment and name bas changed, and indicate change.)
Prime Land, 1.1.C

Address of Exceutive Oftices (Nurmber and Street, City, State. Zip Code) | Telephone Number (lncluding Area Code)
651 Don Bishop Road, Santa Rosa Beach, Florida 32459 (850) 2674949

Address of Principal Business Operations (MNumber and Street, City. State, Zip Code) | Uelephone Number (Including Area Code)
(if diffcrent from Exceutive Offices) Same Same

Brief Descaption of Business
Acquiring, owning, managing, harvesting and sclling timber from and otherwise dealing with certain imberlands in the State of Tennessce.
Type ot Business Qrgamzation
ﬁcormrahon ] limited partnership, already formed [ other (please specity): limited Kiability company
) business trust 1} timited partnership. to be formed

Actual or Estimated Date of Incorporation or Organization: Month  Yecar @ESSE@
' B Actual [ Estimated @

Jurisdiction ol Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: - / DEE 1 0 1““3

CN for Canada: ['N for other foreign jurisdictions) I

GENERAL INSTRUCTIONS HNANCW‘

Federal:

Wl%o Aq’%u Fife: Al issucrs making an offering of sccurities in reliance on an exemption under Regulation D or Section 4(6). 17 CFR 230.301 et seq. or 15
U.S.C. 774(6).

Wen to File: A nolicc must be filed no later than 15 days afer the first sale ol sccuritics in the offering. A notice ts deemed tiled with the ULS. Sccurities
and Exchange Commission (SEC) on the eardier ol the date it is received by the SEC at the address given below or. it received at that address after the date on
which it is duc, on the date it was mailed by United States regisiered or certificd mail to that address.

Where to File: U.S. Securitics and Exchange Commission. 450 Fifth Strect. N.W., Washington. D.C. 20549,

Copies Required: Five (5) copics of this notice must be filed with the SEC., one of which must be manually signed. Any copics not manually signed must be
photocopics ol the manually signed copy or bear typed or printed signatures.

Information Required: A new liling must contain all information requested.  Amendments need only report the name of the issuer and offering. any changes
thereto, the intormation requested in Part C. and any matenal changes from the inlormation previously supplied in Parts A and B. Part E and the Appendix
need not be filed with the SEC.

Filing Fee: There 1s no federal filing fee,

State:

This notice shall be used to indicate reliance on the Uniform Limited Oflering Exemption (ULOE) for sales of sccuritics in those states that have adopted
ULQE and that have adopted this form. Issuers relying on ULOF must filc a separate notice with the Securitics Administrator in cach state where sales are to
be. or have been made. 1 a stale requires the payment ol a Tee as a precondition to the claum for the exemption. a fee in the proper amount shall accompany
this form. This notice shall be filed in the appropriate states in accordance with state Jaw. The Appendix to the notice constitutes a part of this notice and

must be completed.
ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file
the appropriate federal notice wiil not result in a loss of an avatlable state exemption unless such exemption is predicated
on the filing of a federal notice.

Potential persons who are to respond to the collection of information contained in this form
are not required to respond uniess the form displays a currently valid OMB8 control number.
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A. BASIC IDENTIFICATION DATA

2. Fnter the information requested for the following:
. EFach promoter of the issucr, if the issuer has been organized within the past five vears;
. Each benclicial owner baving the power to vole or disposc. or direet the vote or disposition ol. 10% or moree ol a class of equity
securities of the issuer:
. Fach exceutive officer und director of corporate tssucrs and ol corporate general and managing partners of partnership 1ssucrs; and
. Each geacral and managing pactaer of partnership issuers.

Check Box(es) that Apply: Bd Promoter B9 Benelicial Owner L xecutive Officer

Full Namc (Last name Girst. it individual)
Davis, M. C.

I:] Dircctor

& Generl andfor
Managing Member

Business or Residence Address (Number and Street. CIT;SlJle Zip Cédé)
651 Don Bishop Road, Santa Rosa Beach, Florida 32459

Check Box(es) that Apply: O Promoter B Benclicial Owner [ Exccutive Officer

" Full Name (Last name first, il individual)
Rushing, Heath A

O birector

[ General andror
Managing Partner

Buéiﬁcsx' or Residence Address (Number and Stroet. Cii}: State, 71p Code)
651 Don Bishop Road, Santa Rosa Beach, Florida 32459

Check Box(es) that Apply: [ Promoter [ Benelicial Owner [ Exceutive Officer

O birector

[ General andior
Managing Partner

}Tu]l Naméb(rl_.ast n:u;nc hm_ if individual) o
Scally, Niall

Business or Residence Address (Number and Street, Cit;‘_ State. Zip Code)
651 Don Bishop Road, Santa Rosa Beach, Florida 32459

Check Box(es) that Apply: O Promoter [ Beneficial Owner  [] Executive Officer [ Director 3 General and/or
Managing Partner
" Full Name (Last name first. ifindiviaual) )
Business or Residence Address (Number and Street. City, State, Zip Code)
Check Box(es) that Apply: O Promoter [ Beneticial Owner 3 Executive Officer [ Director [ General and/or
Managing Partner
Full Name (1ast name first. iC individual) )
" Rusiness or Residence Address (Number and Street. City. State. Zip Code)
Check Box(es) that Apply: {3 Yromoer [ Benclicial Owner [ Executive Officer [} Director [} General and/or
Managing Partner
Fult Nanie (Last name Grst, if individual) ) .
" Business or Residence Address ENumbcr and Street, City. State, "/.ip Codc)
Check Box(es) that Apply: [ rromoter [ Beneficial Owner [ Exceutive Officer ] Dircctor [ General and/or

Managing Partner

Full Name (1.ast name first. if individual)

Business or Residence Address (N urmber and Street, Cily. Statc. ; /:.1p Cudc) T

(Use blank shecl, or copy and use additional copies of this sheel, as nccessary.)
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B INFORMATION ABOUT OFFERING

Yes No
L. Has the issuer sold. or does the ssuer intend to sell, to non-aceredited investors in this offering? 0 XK
Answer also in Appendix, Column 2. il liling under ULOL.
2. What ts the mmimum investment that will be accepted From any Individual? ..o et e, 3100,000
Yes No
3. Daes the offering permit joint ownership of 2 single Unil? e s X O
4. Enter the information requested [or cach person who has been or will be paid or given, dirsetly or
indirectly. any comumission ot similar remuneration for solicitation of purchasers in connection with
sales of seourities in the offering. If a person to be listed is an associated person or agent ol a broker
or dealer registered with the SEC and/or with a state or states. list the name of the broker or dealer.
11 more than five (5) persons to be listed arc associated persons of such a broker or dealer, you may
set forth the information for that broker or dealer only. N/A
Fuil Name (Last name first if individual)
Business or Residence Address (Number and Street. City. State, Zip Code)
Name of Associated Broker or Dealer
States i1 Which Person Listed Has Solicited or [atends o Solicit Purchascrs
(Check "All S12165™ 0F Cheek INAIVIANAL SEUES) 1.ooi..ooeoo e eoee st eacesceeesoea o2 eeessannse s Rses b oesseees s sen o884 e e £mne s pece s bs e o et retmn s e [ An States
[AL] K] [AZ] [AR] [CAl {COJ [€T] [DE] [DCY [FL] {GA] [t 1D}
{IL| [IN] A [KS} KY] ILA) [ME] (MD] [MA] (MY [MN] IMS| [MO]
™MT] NV NV] [NH] My NM] [NY) INC] IND} [OH] [OK} fOR] [PA]
[RI) (8¢ SD (N [1X) U1 (VI] (VA WA]  [WV] W) WYl [PR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State. Zip Code}
Name of Associated Broker or Dealer
States in Which Person [isted FHas Solicited or Intends to Solictt Purchasers
(Chieck "All States™ 0r cheek INAIVIGUAL STULES) ... .oveuee e e eces e rentecreeecos et et s b siean s ettt hebeserect s e e b e et ot et ce et sereaaneseees (] All States
[AL] [AK] [AZ] [AR] [CAl [CO| [CT} [DE) [DC] [FL] 1GA] [H1} D)
LiL] lIN] LA] KS|  IKY]  [LA]  [ME]  [MD]  [MA]  [M]] (MN)  [MS]  [MO]
MT] NI} NV} - NI r_f‘}fl NM) INY] [NC| ND] o] [OK] [OR] [PA]
[RI) Isc} {SDJ (YN} [IX] UTy VI VAl WAl [WV] WD) (WY]  [PR]
Full Name (Last name Grst, if individual)
Business or Residence Address (Number and Street, Cily, State. Zip Code)
Name of Associated Broker or Dealer
States tn Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check INGIVIAUAL STATESY ..o.ooi et ce e eae s ee e eteetreoe s dnans e st et eaena s eaeeeeeme e neeseenesmemat s e mantn s eessamaanernes {1 Al States
[AL] TAK] [AZ] TAR] ICA) 1C0O] 1T kA N iFL) IGA] jHY D)
[1L] [IN] [1A] [KS] [KY] [LA] [ME] [MD] [MA] (M1} [MN] (Ms] {MQOJ]
(MT] [NF} NV) (WNH] NI} {NMT] [NY?] [NC] [ND] (O] {OK] {OR] [PA]
[RI] [SC} (SD] (TN] {TX] (UT) {VT] [VA] (WA] JWV] [W1] [WY] [PR]

(Use blank sheet. or copy and usc additional copics of this shecl. as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE. OF PROCEEDS ..

1. Enter the aggregate offering price of sccurities included in this offering and the total amount already
sold. Later "0" if answer is "none” or "zero.” I the transaction is an exchange oflering, cheek this
box [] and indicate in the columns below the amounts of the sceuritics offered for exchange and
alrcady exchanged.

Aggregate Amount Alrcady
Type of Security Oftering Price Sold
IIEDBE oot et e oot ce s e R R et a AR ettt e ee e ean S0 $0
EQUITY ottt ettt ottt aea e ey s ee e re e e et e e a e aRa AR et es S eeefem e eeee s er et e e eat s Rt et eae e st eet oo maananes $0 $0
[ Common ] Preterred
Convertible Securities (InCluding WARITANTS).......ccoivivei i inimresae e e e saenneernessscssenaneescremurnsnessees OU 50
Partnership TALETCSIS. ..ot ittt st e b et £ et ene e b en s sen et s0 hXU
Other (Specify)  Class B limited liability company interests $2,500,060 $2,500.000
TOUAL ettt et et et e e e n e s et e eSS her et et e raee e reeanees $2.500.000 $2.500,000
Answer also in Appendix. Column 3. if filing under ULOF.
2. linter the number of accredited and non-accredited investors who have purchased securities in
ihis offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504.
indicatc the number of persons who have purchased sceuritics and the aggregate dollar amount
of their purchases on the total lincs. Enter "0" if answer ts "nonce" or "zcro."
Aggregate
Nuraber Dollar Amount
Investors of Purchases
ACCTEAIEU INVESIOTS 1.ttt ittt e b s bes et et s eme e e ae s et eassnenas 16 $2.500,000
NON-3CCredited INVESTOTS ..o itirieiireei et cratens s irer o essas s cacs seerseac s omessraecomeaseamenss s aamcesnsas s caeamssans s aaare e 0 $0
Total (for filings under Rule 504 only) 0 0
h Answer also in Appendix. Column 4, if filing under ULOE.
3. Withis filing s for an ofYering under Rule 504 or 5035, enter the information requested tor all
securitics sold by the issuer. to date. in offerings of the types indicated. in the twelbve (12)
months priot to the first sale of securitics in this offering. Classify sccunttics by type listed in
Part C-Question 1.
Type of Security Dollar Amount
Type of Offering Sold
R S0 et et et s et s e s e e man s e e e e e A s b sceeemerees 9 $0
REZUIBTION A ..o oottt e bt et e et e sase b ae s e e e et vm e e 0 $0
Rule S04 (i (1] S0
Total ... 0 20
4. a.  Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this oflering. Exclude amounts relating solely to organization expensces of the
issuer. The information may be given as subject to future contingencies. If the amount of an
expenditure 15 not known, furpish an cstimate and check the box to the kel of the estimate.
Printing and Engraving COstS oo senas O s
LLBEAT F O oueuuie ittt s et e SRR ee SRR b es SR ees e R Lk e s baseae et X $10.000.00
AACCOUNENE FOES 1ottt oo ee v e s st st e ees e s £ 2R am e i st et b0 b b et et i O s
EDBINCETING FEES ottt et e e ettt eb b ee e et b et eh e b b e oot e s e es cbn s b ees e bb e et sars et seeaas O s
Sales Commissions (specity finders™ Fees SEPArSLElY) ... it O £
Qther Expenses (identify) O s

$10,000.00
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b, Enter the difference between the aggregaie oflering price given in response to Part C -
Question 1 and total expenses turmished in responsc to Part C - Question 4.a. This
diflerence is the "adjusted gross proceeds to the ssuer.”

$2.490000

w

{ndicate below the amount ol the adjusted gross proceeds to the issuer used or proposed to be
used for cach of the purposes shown. If the amount for any purposc is not known, furnish an
estimate and check the box to the lett of the estimate. The total of the payments listed muslt
cqual the adjusted gross proceeds to the issucr st forth in response to Part C - Question 4.b

above.
Payments to
Officers.
Directors, & Pavments o
Affiliates ‘Olhcrs
SALATIES AN LS 1+t eee oo et eee e e eeeeee et ee e s eeeeeseeee e e emees e e eeesa s ae s retaao e e aran e et eenaeeone $ O s
Purchase of real estate S = $2.490.000
Purchase, rentul or leasing and mstallation of machinery and cquipment. $ s
Construction or leasing of plant buildings and facilities. ... _...cocoooceiii oo S a s
Acquisition of other busincsses (including the value of securitics involved in this
Offering that may be used in exchange for the assets or sceuritics of another
JSSUET PUISUANT 10 & TIETBET) oe..ioiiitieeri et et e srees s eeasesbeeas e e et s bes s mea e e e eae s eeeeesaeneeanns s eeneeeen O s s
Repayment OF INACBIEBNESS ouccveirr. et rureiecenraessrs deereesrasstssaassaes e et seessss casseataessbesemseememseseseaesesernes 1 s O s
WOTKINE GAPIAL oot et e eee et ebe st s eme s O a
Other (speeily)
O O s
COMUMN TOLAIS ..ottt et eee e et s e e ae s et eaaeseat st ess sesse e eeeaeemensn s s oeessseeseeenssssasain e O s B $2.1490.000
Tolal Payments Listed (column totals added)............o & sz2.490,000 .

D. FEDERAIL SIGNATURE

The issucr has duly caused this notice 1o be signed by the undersigned duly authorized person. 1f this notice is iled under Rule 505, the following signature
constitutes an underiaking by the issuer to furnish to the U.S. Sceuritics and Exchange Commission, upon written request ol its stafl. the information lurnished by
the issuer 10 any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature Date M ,
Prime Land, L1C /77 O o December . 2003
Name of Signer (Print or Type) Title of Signer (Prnt or Type)
M.C. Davis Managing Member
ATTENTION
| Intentional misstatements or omissions of fact constitute federal criminatl violations. {See 18 U.S.C. 1001.)

Conesliul SEC 1972 (2/99) 5 of 8
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E. STATE SIGNATURE

1 arte d ibed-ia-J L CER-230.262 11 biectt : of the-di lificatiop-prov YeoshL
-parb-dese +-3-CFR-230-262 pr v-subject-to-any-efthe-disquakht prOY ¥os-Ne
g brule rr
Huch-mle e e T e T T e e T —+
SaoA PN | S torstata
>0e-"xPP > e-S—{or-state-resp

2. The undersigned issuer hercby undertakes to lurnish to any state administrator of any state in which this notice is filed. a noticc on Form
D {17 CIR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish (o the stale administralors. upon written request, information furnished by the issuer
to offerees.

waed-0O ) Lnemp " the-sta 0 ‘e i peptiee to d-an ndors
— thisexemption-has-the-burden-efostabliching-thatthese-conditions-have beer-satishied
53 sa-has x shing-that-thes have-beer -

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behall by the undersigned duly
authorized person:

Issuer (Prnt or Type) Signaturc Dale ; r/
’r 4
Prime Land, LLC ”/ «Z ﬁﬁv December y 2003

Name {(Print or Type) Title (Prnt or Type)
M. C. Davis Managing Mcmber
Instruction:

Print the name and Uitle of the signing representative under his signature for the state portion of this form. Onc copy of every notice on Form D
must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.

SEC 1972 (2/99) 6 of 8
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“APPENDIX

1 2 3 4 S
Disqualification
under State ULOE

Intend Lo sell 1o Type of security and (il ves, attach
non-accredited aggregate oftering price Tvpe of investor and explanation of
mvestors in State ottered 1 state amount purchased in State waiver granted)
(Part B-Hem 1) (Part C-Ttem 1) , o (Part C-Item 2) _ ] (PartB-ltem 1) |
| Class B Units of Limited Number of Number of
Liability Company Aceredited Non-Accredited
State Yes No Interest Investors | Amount Investors Amount Yes No

Q1% [& [k (2

FIL. X $2.500.000 9 $2.400,000 0 0

GA

HI

19

1.

IA

KS

KY

LA

MI X $2.500,000 1 $100,000 0 0

MS

MO
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APPENDIX.

Intend to sell to
non-aceredited
investors in State

- _(Part 3-llem 1)

Type of security and
aggregale otfering price
olfered in state

(Part C-ltem 1)

Tvpe ol investor and
amount purchased in State
(Part C-liem 2)

5
Disqualitication
undcr State ULOK
(if yes, attach
explanation off
waiver granted)

_ (Part L-Ttem 1)

... State

Yes . No,

Class B Units of Limited
Liability Company
.. Interest

Accredited
_Investors

Number of |

Amount

Number of
Non-Accredited
Investors

Amount

Yo Na

NBE

NY

NC

Ol

OK

OR

PA

RI

5C

S

N

X

ur

VT

VA

SR

OTH

11°d

096y LSe 0SB

ouil
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